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ONE SANSOME STREET
» ) SAN FRANCISCO, CA 94104-4438
November 16, 1995 @15) 397-0100

Joseph Cosentino, OSC

Removal Action Branch

Emergency and Remedial Response Division
U.S. Environmental Protection Agency, Region II
2890 Woodbridge Avenue

Edison, NJ 08837

Dear Mr. Cosentino:

In accordance with the letter I sent yesterday, enclosed is the original signed and
notarized response of Lucas Industries, Inc. to the CERCLA § 104(e) request dated
September 8, 1995 related to the Bayonne Barrel and Drum Superfund Site.

Please call me if you have any questions.

Very truly yours,

Enclosure:
As Stated

cc:  Marc Seidenberg, Esq., EPA Region II
Robert Leier, Esq., Lucas Industries, Inc.
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N Lu |  Lucas Industries Inc.
: cas 11180 Sunrise Valley Drive
' Reston; Virginia.22091-4361

’ Telephone: (703) 620-8901
November 15, 1995 ' Fax: (703) 620-8905

Joseph Cosentino, OSC

Removal Action Branch

Emergency and Remedial Response Division

U.S. Environmental Protection Agency, Region II
2890 Woodbridge Avenue

Edison, NJ 08837

with a copy to:

Marc Seidenberg, Esq.

Office of Regional Counsel

U.S. Environmental Protection Agency, Region II
290 Broadway, 17th Floor "
New York, NY 10007

RE: Request for Information Pursuant to Section 104(e) of CERCLA, 42 U.S.C.
§ 9604(e); Bayonne Barrel & Drum, Superfund Site, 150-154 Raymond Boulevard,
Newark, Essex County, New Jersey

Dear Mr. Cosentino:

The following information is provided in response to the above Request for Information and is
being submitted in a timely manner in keeping with an extension of time in which to respond
which was previously requested by the respondent and granted by the Environmental Protection
Agency. Responses to the specific requests are set out below.

l.a. Lucas Automation & Control Engineering, Inc.

1.b. The Company is a Virginia corporation incorporated on June 20, 1968 with an address
at 1000 Lucas Way, Hampton, Virginia 23666-1573; telephone 804-766-1500.

l.c. President and Chairman: John Berkenkamp whose address is 1000 Lucas Way,
Hampton, Virginia 23666-1573. .
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1.d.

l.e.

L.f.

2.a.

2.b.

The Company has no subsidiaries, but is a wholly-owned subsidiary of Lucas Industries
Inc., a Michigan corporation whose address is 11180 Sunrise Valley Drive, Reston,
Virginia 22091-4361. The President of Lucas Industries Inc. is James Zigel whose
address is 11180 Sunrise Valley Drive, Reston, Virginia 22091-4361. The Chairman of
Lucas Industries Inc. is John Grant whose address is Brueton House, New Road,
Solihull, West Midlands, England B91 3TX.

The Company is a successor by merger to Lucas Duralith Corporation which merged into
Lucas Automation & Control Engineering, Inc. on July 31, 1992. Lucas Duralith
Corporation was a New Jersey company incorporated on February 2, 1979 with an
address at 525 Orange Street, Millville, New Jersey 08332. The President of Lucas
Duralith Corporation prior to its merger was Harry Cloud whose address is 525 Orange
Street, Millville, New Jersey 08332. The Chairman of Lucas Duralith Corporation prior
to its merger was John Berkenkamp whose address is 1000 Lucas Way, Hampton,
Virginia 23666-1573. . ‘

The Company has no information that it has ever transacted business with Bayonne.
Barrell & Drum.

The Company nor any Company facility has ever transacted any business with Bayonne
Barrell & Drum nor had any relationship, contracts or agreements with Bayonne Barrell
& Drum,

See response to 2.a. above.

Because the Company has had no dealings with Bayonne Barrell & Drum, there are no
individuals or companies who have knowledge of facts relating to the subject of the
inquiry.

The persons consulted in responding to these questions and the questions on which they
were consulted are as follows:

Robert A. Leier - Question #1
Sarah. Glorioso - Question #1
Harry Cloud - Question #2
Robert Mulford - Question #2

Due to the fact that we have no information relating to any possible event or occurrence
which could give rise to liability under CERCLA, we are unable to identify an insurance
policy which might apply to a specific period of time or type of occurrence which might
eventually be identified.
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6.  The property in Millville, New Jersey formerly occupied by Lucas Duralith Corporation
is currently leased to Silvercloud Manufacturing Company, Inc. The lease for that
property in Section 5.05 provides an indemnity from the Tenant to the Landlord (Lucas
Automation & Control Engineering, Inc.) for claims arising from Tenant’s use of the
property including any presence or use of hazardous material caused or permitted by
Tenant (copy. of lease attached to this response). We have no information that the Tenant
has caused any activity or occurrence at the property which would give rise to a claim
to which this indemnity attaches.

7. We have no information of any source of disposal or transportation of containers to the
Bayonne Barrell & Drum Site.

Respectfully submitted,

e A

Robert A. Leier
Assistant General Counsel

Certification attached hereto.




CERTIFICATION OF ANSWERS TO REQUEST. FOR INFORMATION

State of Virginia

County of Fairfax . ..

I‘certify under penalty of law that I have personaliy examined
and am familiar with the information submitted in this document
 (response to EPA ReQuest for Infbrmation) and all documents
submitted herewith, and that based on my inquiry of those
individuals immediately responsible for obtaining the
information, I believe that the submitted information_is true,
accurate, and complete, and that all documents submitted herewith
are complete and authentic unless otherwise indicated. I am
aware that there are significant penalties for submitting false

information, including the possibility of fine and imprisonment.

. Robert Leier _ .
NAME (print or type)

Assistant General Counsel

TITLE (print or type)

pd
SIGNATURE

Sworn to me before this

15tiday of November 1995

e s O g\

;=T Notary (BMblic

;f"‘_}";r;jjweammfgsi‘qg) Expires October 31, 1397

-

a £




ARTICLE TWO: LEASE TERM

Section 2.01. LeaseofPNputyFarLeaseTerm.LmdlordleasestherpenymTenmtdeenam
leases the Property from Landlord for the Lease Term. The Lease Term is for the period stated in Section 1.05
aboveandshnﬂbeﬁnandendonthedntesspeciﬁ_edinSectionl.OSabove.unlemthebeginningorendoftheLease
Term is changed under any provision of this Lease. 'I‘he'CommeneementDab'shallbethedatespeciﬁedin

i l.OSaboveforthebeginningoftheLeaseTe’rm.uﬂe&advmeedordelayedundermypmvisionoﬂhis
Lease.

Section 2.02.  Delay in Commencement, Landlord shall not be liable to Tenant if Landlord does not
deliver possession of the Property to Tenant on the Commencement Date. Landlord’s non-delivery of the Property
toTenmonthatdateshallnotnffectthisl.easeorthqobligaﬁomofTenantunderthisLeassexeeptthatthe
CommencementDlteshallhedelayednnﬁllandlo:ddelivmpossessionoftherpenytonntandtheMnse
Tennshnllbeextendedforapeﬁodeqmltothedelayindeliveryofpomssionofthel’ropmytoTemnt.plusthe
number of days necessary to end the Lease Term on the last day of a moath. If delivery of possession of the
Propettym'l‘emntisdelayed,undlorddeenmtsbﬂl,upmmhddivuy.exmumamdmtmthislmu
setting forth the actual Commencement Date and expiration date of the Lease. Failure to execute such amendment
shall not affect the actual Commencement Date and expiration date of the Lease.

Section 2.03.  Early Occupancy. If Tenant occupies the Propesty prior to the Commencement Date,
Tenant’s occupancy of the Property shall be subject to all of the provisions of this Lease. Early occupancy of the
Property shall not advance the expiration date of this Lease. Tenant shall pay Base Rent and all other charges
specified in this Lease for the early occupancy period.

Section 2.04.  Holding Over. Tenant shall vacate the Property upon the expiration or earlier termination
of this Lease. Tenant shall reimburse Landlord for and indemnify Landlord against all damages which Landlord
incurs from Tenant’s delay in vacating the Property. If Tenant does not vacate the Property upon the expiration
or earlier termination of the Lease and Landlord thereafter accepts rent from Tenant, Tenant's occupancy of the
Property shall be a “month-to-month* tenancy, subject to all of the terms of this Lease applicable to a month-to-

- ‘month tenancy, except that the Base Rent then in effect shall be increased by twenty-five percent (25%).

ARTICLE THREE: BASE RENT

Section 3.01. T‘meyandMannerofPay'ment. Months one (1) through six (6) are on a free rent basis.
On the first day of the seventh (7) month and each month thereafter, teaant shall pay landlord the base rent stated
in Paragraph 3.02 below. .

Section 3.02.  Base Rent Charges. The Base Rent shall consist of (i) the monthly cost of depreciation
attributable to the building(s) and improvements thereto in the initial amount of $6,488.00 ; (ii) the monthly cost
ofrealePﬂfymesleviednpontherpenyintheiniﬁdamoumd&Lﬁ,Lg (iii}) the monthly cost of
insurance premiums payable by Landlord for policies, related to the Property including loss or damage to the
Property and general lisbility in the initial amount of $ 408.00 .

Section 3.03.  Security Deposit. Upon the execution of this Lease, Tenant shall deposit with Landlord
a cash Security Deposit in the amount set forth in Section 1.10 above. Landlord may apply all or part of the
Security Deposit to any unpaid reat or other charges due from Tenant or to cure any other defaults of Tenant. If
Landlord uses any part of the Security Deposit, Tenant shall restore the Security Deposit to its full amount within
ten (10) days after Landlord’s written request. Tenant’s failure to do so shall be a material default under this Lease.
No interest shall be paid on the Security Deposit. Landlord shall not be required to keep the Security Deposit
separate ﬁomitsotheraccountsandnotmstrelationshipiscmtedwithrespecttotheSecurityDeposit.

Section 3.04.  Termination; Advance Payments. Upon termination of this Lease under Article Seven
(Damage or Destruction), Article Eight (Condemnation) or any other termination not resulting from Tenant's
default, and after Tenant has vacated therpenyinthemnnerrequiredbythisLeose, Landlord shall refund or
credit to Tenant (or Tenant’s successor) the unused portion of the Security Deposit, any advance rent or other
advance payments made by Tenant to Landlord, and any amounts paid for real property taxes and other reserves
which apply to any time periods after termination of the Lease.

ARTICLE FOUR: OTHER CHARGES PAYABLE BY TENANT

Section 4.01.  Additional Rent. All charges payable by Tenant other than Base Rent are called
*Additional Rent." Unless this Lease provides otherwise, Tc;nantshallpqaﬂAdditiomlRenuhenduewiththe
- next monthly installment of Base Rent. The term “rent” shall mean Base Reat and Additional Rent.

Section 4.02.  Property Taxes.

() Real Property Taxes. Tenant shall pay as Additional Rent the amount of any increase to the *Base
Real Property Taxes® on the Property during the Lease Term. Base Real Property Taxes are real property taxes
applieabletothe?topeﬂyassbownonthemxbillforthemostreeenttaxﬁsulyea‘rendingpriortothe
Commencemeat Date. Tmtshdlpayundlordtheamount,ifmy,bywhichtherealpmpertytaxesduﬁngthe
Lease Term exceed the Base Real Property Taxes. Subject to Paragraph 4.02(c), Tenant shall make such payments
within fifteen (15) days after receipt of Landlo:d’ssmementdlowingtheamountmdeompuhﬁonof such increase.
undlordahallteimburseTenantforanyrenlpropenyuxespaidby'l‘engntooveﬁnganypedodoftimepﬁorto

or after the Lease Term.
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- () Definition of "Real Property Tax.” "Real propesty tax* means: (i) any fee, license fee, license
tax, business license fee, commercial reatal tax, levy, charge, assessment, penalty or tax imposed by any taxing
authority against the Property; (ii) any tax on the Landlord’s right to receive, or the receipt of, reat or income from
the Property or against Landlord’s business of leasing the Property; (iii) any tax or charge for fire protection,
streets, sidewalks, road maintenance, refuse or other services provided to the Property by any governmental agency;
(iv)anyuximposeduponﬁshmscﬁmotbasaduponamwtofthe?mpeﬂyduewachmgeof
ownership, as defined by applicable law, or other transfer of all or part of Landlord’s interest in the Property; and
(v) any charge or fee replacing any tax previously included within the definition of real property tax. “Real
property tax® does not, however, include Landlord’s federal or state income, franchise, inheritance or estate taxes.

©) Joint Assessment. If the Property is not separately assessed, Landlord shall reasonably determine
Tenant’s share of the real propesty tax payable by Tenant under Paragraph 4.02(a) from the assessor’s worksheets
or other reasonably available information. Tenamahaﬂpaysuchshmwhndlodﬁthinﬁﬁeen(lﬂdaysaﬁa
receipt of Landlord’s written statement. : '

(@ Personal Property Taxes.

0] Tenant shall pay directly to the appropriate authority(s) all taxes charged against trade
fixtures, furnishings, equipment or any other personal property belonging to Tenant. Tenant shall try to have
personal propesty taxed separately from the Property.

(ii) If any of Tenant’s persoml property is taxed with the Property, Tenant shall pay Landlord
the taxes for the personal property within fifteen (15) days after Tenant receives a written statement from Landlord
for such personal property taxes. :

Section 4.03.  Utilities. Tenant shall pay, directly to the appropriate supplier, the cost of all natural gas,
heat, light, power, sewer service, telephone, water, refuse disposal and other utilities and services supplied to the
Propesty. However, if any services or utilities are jointly metered with other property, Landlord shall make a
reasonable determination of Tensnt's proportionate share of the cost of such utilities and services and Tenant shall
-pay such share to Landlord within fifteen (15) days after receipt of Landlord’s written statement.

Section 4.04.  Insurance Policies.

(a) Liability Insurance, During the Lease Term, Tenant shall maintain a policy of commercial general
liability insurance (sometimes known as broad form comprehensive general liability insurance) insuring Tenant
against liability for bodily injury, propesty damage (including loss of use of property) and personal injury arising
out of the operation, use or occupancy of the Property. Tenant shall name Landlord as an additional insured under
such policy. The initial amount of such insurance shall be One Million Dollars ($1,000,000) per occurrence and
shall be subject to periodic increase based upon inflation, increased liability awards, recommendation of Landlord’s
professional insurance advisers and other relevant factors. The lisbility insurance obtained by Tenant under this
Paragraph 4.04(a) shall (i) be primary and non-contributing; (ii) contain cross-liability endorsements; and (iii) insure
Landlord against Tenant’s performance under Section S.08, if the matters giving rise to the indemnity under Section
5.05 result from the negligence of Tenant. The amount and coverage of such insurance shall not limit Tenant's

liability nor relieve Tenant of any other obligation under this Lease.

®) property and Rental Income Insurance. During the Lease Term, Landlord shall maintain policies
of insurance covering loss of or damage to the Property in the full amount of its replacement value. Such policy
shall contain an Inflation Guard Endorsemeat and shall provide protection against all perils included within the
classification of fire, extended coverage, vandalism, malicious mischief, special extended perils (all risk), sprinkler
leakage and any other perils which Landlord deems reasonably necessary. Landlord shall have the right to obtain
flood and earthquake insurance if required by any lender holdi g 8 security interest in the Property. Landlord shall
not obtain insurance for Tenant’s fixtures or equipment or building improvements installed by Tenant on the
Property. During the Lease Term, Landlord shall also maintain a rental income insurance policy, with loss payable
to Landlord, in an amount equal to one year’s Base Rent, plus estimated real property taxes and insurance
premiums. Landlord may also obtain comprehensive public liability insurance in an amount and with coverage
determined by Landlord insuring Landlord against liability arising out of ownership, operation, use or occupancy
of the Property. The policy obtained by Landlord shall not be contributory and shall not provide primary insurance.
Tenant shall be liable for the payment of any deductible amount under Landlord’s or Tenant's insurance policies
maintained pursuant to this Section 4.04, in an amount not to exceed Five Thousand Dollars (85,000). Tenant shall
not do or permit anything to be done which invalidates any such insurance policies.

() Payment of Premiums,

(i) Tenant shall pay the "Base Premiums” for the insurance policies maintained by Landlord under
Paragraph 4.04(b). If the Property has been previously fully occupied, the "Base Premiums® are the insurance
premiums paid during or applicable to the last twelve (12) months of such prior occupancy. If the Property has not
been previously fully occupied or has been occupied for less than twelve (12) months, the Base Premiums are the
lowest annual premiums reasonably obtainable for the required insurance for the Property as of the Commencement
Date.

(i) Tenant shall pay Landlord as Additional Reat the amount, if any, by which the insurance
premiums for all policies maintained by Landlord under Paragraph 4.04(b) have increased over the Base Premiums,
whether such increases result from the nature of Tenant's occupancy, any act or omission of Tenant, the requirement
of any lender referred to in Article Eleven (Protection of Lenders), the increased value of the Property or general
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"rate increases. However, if Landlord substantially increases the amount of insurance carried or the percentage of

insured value after the period during which the Base Premiums were calculated, Tenant shall only pay Landlord the
amount of increased premiums which would have been charged by the insurance carrier if the amount of insurance
or perceatage of insured value had not been substantially increased by Landlord. This adjustment in the amount
due from Tenant shall be made only once during the Lease Term. Thereafter, Tenant shall be cbligated to pay the
full amount of any additional increases in the insurance premiums, including increases resulting from any further
increases in the amount of insurance or percentage of insured value. Tenant shall pay Landlord the increases over
the Base Premiums within fifteen (15) days after receipt by Tenant of a copy of the premium statement or other
evidence of the amount due. If the insurance policies maintained by Landlord cover improvements or real property
other than the Property, Landlord shall also deliver to. Tenant a statement of the amount of the premiums applicable
to the Property showing, in reasonable detail, how such amount was computed. If the Lease Term expires before
the expiration of the insurance period, Tenant’s liability shall be pro rated on an annual basis.

@ General Insurance Provisions.

() Any insurance which Tenant is required to maintain under this Lease shall include s
provision which requires the insurance carrier to give Landlord not less than ten (10) days’ written notice prior to
any cancellation or modification of such coverage.

(i) If Tenant fails to deliver any policy, certificate or renewal to Landlord required under
this Lease within the prescribed time period or if any such policy is cancelled or modified during the Lease Term
without Landlord’s consent, Landlord may obtain such insurance, in which case Tenant shall reimburse Landlord
for the cost of such insurance within fifteen (15) days after receipt of a statement that indicates the cost of such
insurance. '

(iii)  Tenant shall maintsin all insurance required under this Lease with companies holding a
"General Policy Rating® of A-12 or better, as set forth in the most current issue of "Best Key Rating Guide".
Landlord and Tenant acknowledge the insurance markets are rapidly changing and that insurance in the form and .
amounts described in this Section 4.04 may not be available in the future. Tenant acknowledges that the insurance
described in this Section 4.04 is for the primary benefit of Landlord. If at any time during the Lease Term, Tenant

-is unable to maintain the insurance required under the Lease, Tenant shall nevertheless maintain insurance coverage

which is customary and commercially reasonable in the insurance industry for Tenant’s type of business, as that
coverage may change from time to time. Landlord makes no representation as to the adequacy of such insurance
to protect Landlord’s or Tenant's interests. Therefore, Tenant shall obtain any such additional property or Liability
insurance which Tenant deems necessary to protect Landlord and Tenant. .

@Gv) Unless prohibited under any applicable insurance policies maintained, Landlord and Tenant
each hereby waive any and all rights of recovery against the other, or against the officers, employees, ageats or
represeatatives of the other, for loss of or damage to its property or the property of others under its control, if such
loss or damage is covered by any insurance policy in force (whether or not described in this Lease) at the time of
such loss or damage. Upon obtaining the required policies of insurance, Landlord and Tenant shall give notice to
the insurance carriers of this mutual waiver of subrogation.

Section 4.05.  Late Charges. Tenant’s failure to pay rent promptly may cause Landlord to incur
unanticipated costs. The exact amount of such costs are impractical or extremely difficult to ascertain. Such costs
myinclude.butmnotlimitedto,pmcesingmdaeeomﬁngehaxgesmdhtechuguwhichmybeimpoudon
Landlord by any ground lease, mortgage or trust deed encumbering the Propesty. Therefore, if Landlord does not
receivennyrentpaymtwithinten(lO)dnysaﬁeritbe‘eomesdu,Tmtshanpayhndlordalaedmgeeqml
to five percent (5 %) of the overdue amount. The parties agree that such late charge represents a fair and reasonable
estimate of the costs Landlord will incur by reason of such late payment.

Section 4.06.  Interest on Past Due Obligations. Any amount owed by Tenant to Landlord which is
not paid when due shall bear interest at the rate of fifteen percent (15%) per annum from the due date of such
amount. However, interest shall not be payable on late charges to be paid by Tenant under this Lease. The
payment of interest on such amounts shall not excuse or cure any default by Tenant under this Lease. If the interest
rate specified in this Lease is higher than the rate permitted by law, the interest rate is hereby decreased to the
maximum legal interest rate permitted by law.

ARTICLE FIVE: USE OF PROPERTY

Section 5.01.  Permitted Uses. Teasnt may use the Property only for the Permitted Uses set forth in
Section 1.06 above.

Section 5.02.  Manner of Use. Tenant shali not cause or permit the Property to be used in any way
which constitutes a violation of any law, ordinance, or governmental regulation or order, which annoys or interferes
with the rights of other tenants of Landlord, or which constitutes a nuisance or waste. Tenant shall obtain any pay
for all permits, including a Certificate of Occupancy, required for Tenant’s occupancy of the Property and shall
promptly take all actions necessary to comply with all applicable statutes, ordinances, rules, regulations, orders and
requirements regulating the use by Tenant of the Property, including the Occupational Safety and Health Act.

Section 5.03.  Hazardous Materials. As used in this Lease, the term "Hazardous Material® means any
flammable items, explosives, radioactive materials, hazardous or toxic substances, material or waste or related
materials, indudingmysnbﬁamesdeﬁnedasorincludedinthedeﬁniﬁonof'hmdousmbstances', “hazardous
wastes®, "bazardous materials® or 'mxicmbm'wwmmbseqmnymgulnumdumyappwefedaﬂ.
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 state or local laws or regulations, including without limitation petroleum-based products, paints, solveats, lead,

" cyanide, DDT, printing inks, acids, pesticides, ammonia compounds and other chemical products, asbestos, PCBs

and similar compounds, and including any differeat products and materials which are subsequently found to have
adverse effects on the environment or the health and safety of persons. Tenant shall not cause or permit any
Hazardous Material to be generated, produced, brought upon, used, stored, treated or disposed of in or about the
Property by Tenant, its agents, employees, contractors, sublessees or invitees without the prior written consent of
Landlord. Landlord shall be eatitled to take into account such other factors or facts as Landlord may reasonably
determine to be relevant in determining whether to grant or withhold consent to Tenant’s proposed activity with
respect to Hazardous Material. In no event, however, shall Landlord be required to consent to the installation or
use of any underground storage tanks on the Property. Tenant may continue to use the chemicals, inks, solveats,
etc. used in conjunction with the processes Tenant is acquiring from Landlord.

Section 5.04.  Signs and Auctions. Tenant shall not place any signs on the Property without Landlord's
prior written consent. Tenant shall not conduct or permit any auctions or sheriff’s sales at the Property.

Section 5.05.  Indemnity. Tenant shall indemnify Landlord against and hold Landlord harmless from
mymdaﬂcos&s,claimotﬁnbﬂityaﬁsingﬁom:(a)Tenm’suseofd:erputy; (b) the conduct of Tenant's
business or anything else done or permitted by Tenant to be done in or about the Property, including any
contamination of the Property or any other property resulting from the preseace or use of Hazardous Material
caused or permitted by Tenant; (c) any breach or default in the performance of Tenant’s obligations under this
Lease; (d) any misrepresentation or breach of warranty by Tenant under this Lease; or (¢) other acts or omissions -
of Tenant. Tenant shall defend Landlord against any such cost, claim or liability at Tenant's expense with counsel
reasonably acceptable to Landlord, or, at Landlord’s election, Tenant shall reimburse Landlord for any legal fees
or costs incurred by Landlord in connection with any such claim. As a material part of the consideration to
Landlord, Tenant assumes all risk of damage to property or injury to persons in or about the Property arising from
any cause, and Tenant hereby waives all claims in respect thereof against Landlord, except for any claim arising
out of Landlord’s gross negligence or willful misconduct. As used in this Section, the term "Tenant® shall include
Tenant’s employees, agents, contractors and invitees, if applicable. Tenant is relieved of any obligation for existing
environmental conditions not caused by Tenant, and any other conditions existing before commencement of lease.

. Section 5.06.  Landlord’s Access. Landlord or its agents may eater the Property at all reasonable times
to show the Property to potential buyers, investors or tenants or other parties; to do any other acto or to inspect and
conduct tests in order to monitor Tenant's compliance with all applicable environmental laws and all laws governing
the presence and use of Hazardous Material; or for any other purpose Landlord deems necessary. Landlord shall
give Tenant prior notice of such entry, except in the case of an emergency. Landlord may place customary *For
Sale® or "For Lease® signs on the Property with the approval of the Tenant.

Section 5.07.  Quiet Possession. If Teaant pays the rent and complies with all other terms of this Lease,
Tenant may occupy and enjoy the Property for the full Lease Term, subject to the provisions of this Lease.

ARTICLE SIX: CONDITION OF PROPERTY; MAINTENANCE, REPAIRS AND ALTERATIONS

Section 6.01. - Existing Conditions. Tenant accepts the Property in its condition as of the execution of
the Lease, subject to all recorded matters, laws, ordinances, and governmental regulations and orders. Except as
provided herein, Tenant acknowledges that neither Landlord nor any agent of Landlord has made any represeatation
as to the condition of the Property or the suitability of the Property for Tenant's intended use. Tenant represents
and warrants that Tenant has made its own inspection of and inquiry regarding the condition of the Property and
is not relying on any representations of Landlord or any Broker with respect thereto. If Landlord or Landlord’s
Broker has provided a Property Information Sheet or other Disclosure Statement regarding the Property, a copy is
attached as an exhibit to the Lease.

Section 6.02.  Exemption of Landlord from Liability. Landlord shall not be liable for any damage or
injury to the person, business (or any loss of income therefrom), goods, wares, merchandise or other property of
Tenant, Tenant’s employees, invitees, customers or any other person in or about the Property, whether such damage
or injury is caused by or results from: (a) fire, steam, electricity, water, gas or rain; (b) the breakage, leakage,
obstruction or other defects of pipes, sprinklers, wires, appliances, plumbing, air conditioning or lighting fixtures
or any other cause; (c) conditions arising in or about the Property or from other sources or places; or (d) any act
or omission of any other tenant of Landlord. Landlord shall not be liable for any such damage or injury even
though the cause of or the means of repairing such damage or injury are not accessible to Tenant. The provisions
of this Section 6.02 shall not, however, exempt Landlord from liability for Landlord’s gross negligeace or willful
misconduct or conditions existing before Tenant’s occupancy of the Lease.

Section 6.03.  Tenant’s Obligations.

(a) Except as provided in Article Seven (Damage or Destruction) and Article Eight (Condemnation),
Tenant shall keep all portions of the Property (including structural, nonstructural, interior, exterior, and landscaped
areas, portions, systems and equipment) in good order, condition and repair (including interior repainting and
refinishing, as needed). Ifanyportionofthel’ropenyonnysystemoreqnipmmtinthel’ropenywhich‘rmnt
isobligatedtorepairmnotbpﬁ:llympiredormted.Tenantshallpromptlyreplwemhportionoflhe?mpmy
or system or equipmeant in the Property, regardless of whether the benefit of such replacement extends beyond the
Lease’l‘erm;bmifthebengﬁtoruseﬁﬂlifeofawh:eplwemtextendsbeyondthelnsoTum(usawhtemmy '
be extended by exercise of any options), the useful life of such replacement shall be prorated over the remaining
ponimoftheLeaseTam(ase;wnded).andTmmahallbeliableonlyforthaporﬁonoftheeostwhid:is
applicable to the Lease Term (as extended). Temntshallmaintainaprevenﬁvemintmneeeonmctpmvidingfor
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-'the regular inspection and maintenance of the heating and air conditioning system by a licensed heating and air
- conditioning contractor. Landlord shall have the right, upon written notice to Tenant, and failure of Tenant to do
so, to undertake the responsibility for preveative maintenance of the heating and air conditioning system at Tenant’s
expense. In addition, Tenant shall, at Tenant’s expense, repair any damage to the roof, foundation or structural
portions of walls caused by Tenant’s acts or omissions. It is the intention of Landlord and Tenant that, at all times
during the Lease Term, Tenant shall maintain the Property in an attractive, first-class and fully operative condition.

®) Tenant shall fulfill all of Tenant’s obligations under this Section 6.04 at Tenant's sole expense.
If Tenaat fails to maintain, repair or replace the Property as required by this Section 6.04, Landlord may, upon ten
(10) days’ prior notice to Tenant (except that no notice shall be required in the case of an emergeacy), enter the
Property and perform such maintenance or repair (including replacement, as needed) on behalf of Tenant. In such
case, Tenant shall reimburse Landlord for all costs incurred in performing such maintenance or repair immediately
upon demand. :

Section 6.04.  Alterations, Additions, and Improvements

(a) Tenant shall not make any alterations, additions, or improvements to the Property without
Landlord’s prior written consent, except for non-structural alterations which do not exceed Ten Thousand Dollars
($10,000) in cost cumulatively over the Lease Term and which are not visible from the outside of any building of
which the Property is part. Landlord may require Tenant to provide demolition and/or lien and completion bonds
in form and amount satisfactory to Landlord. Tenant shall promptly remove any alterations, additions, or
improvements constructed in violation of this Paragraph 6.05(a) upon Landlord’s written request. All alterations,
additions, and improvements shall be done in a good and workmanlike manner, in conformity with all applicable
laws and regulations, and by a contractor approved by landlord. Upon completion of any such work, Tenant shall
provide Landlord with "as built® plans, copies of all construction contracts, and proof of payment for all labor
materials. .

®) Tenant shall pay when due all claims for labor and material furnished to the Property. Tenant shall
give Landlord at least twenty (20) days’ prior written notice of the commencement of any work on the Property,
regardless of whether Landlord’s consent to such work is required. Landlord may elect to record and post notices
of non-responsibility on the Property.

Section 6.05.- Condition upon Termination. Upon the termination of the Lease, Tenant shall surrender
the Property to Landlord, broom clean and in the same condition as received except for ordinary wear and tear
which Tenant was not otherwise obligated to remedy under any provision of this Lease. However, Tenant shall not
be obligated to repair any damage which Landlord is required to repair under Article Seven (Damage or
Destruction). In addition, Landlord may require Tenant to remove any alterations, additions or improvements
(whether or not made with landlord’s conseat) prior to the expiration of the Lease and to restore the Property to
its prior condition, all at Tenant’s expense. All alterations, additions and improvements which Landlord has not
required Tenant to remove shall become Landlord’s property and shall be surrendered to Landlord upon the
expiration or earlier termination of the Lease, except that Tenant may remove any of Tenant’s machinery or
equipment which can be removed without material damage to the Property. Tenant shall repair, at Tenant's
expense, any damage to the Property caused by the removal of any such machinery or equipment. In no eveat,
however, shall Tenant remove any of the following materials or equipment (which shall be deemed Landiord’s
property) without Landlord’s prior written consent: any power wiring or power panels; lighting or lighting fixtures;
wall coverings; drapes, blinds or other window coverings; carpets or other floor coverings; heaters, air conditioners
or any other heating or air conditioning equipment; fencing or security gates; or other similar building operating
equipment and decorations.

ARTICLE SEVEN: DAMAGE OR DESTRUCTION
Section 7.01.  Partial Damage to Property.

(a) Tenant shall notify Landlord in writing immediately upon the occurrence of any damage to the
Property. If the Property is only partially damaged (i.e., less than fifty percent (50%) of the Property is
untenantable as a result of such damage or less than fifty percent (50%) of Tenant’s operations are materially
impaired) and if the proceeds received by Landlord from the insurance policies described in Paragraph 4.04(b) are
sufficieat to pay for the necessary repairs, this Lease shall remain in effect and Landlord shall repair the damage
. as soon as reasonably possible. Landlord may elect (but is not required) to repair any damage to Tenant’s fixtures,
equipment, or improvements.

®) If the insurance proceeds received by Landlord are not sufficieat to pay the entire cost of repair,
orifthecauseofthedamgeisnotcoveredbytheinsumneepoﬁqiuwhichhndlozﬂmﬁntainsnnder?mgnph
4.04(b), Landlord may elect either to (i) repair the damage as soon as reasonably possible, in which case this Lease
shallremaininﬁlllforeemdeffect,or(xi)terminatethiswseosofth,edatethedamagemned. Landiord shall
notify Tenant within fifteen (15) days after receipt of notice of the occurrence of the damage whether Landlord
elects to repair the damage or terminate the Lease. If Landlord elects to repair the damage, Tenant shall pay
Landlord the “deductible amount* (if any) under Landlord’s insurance policies and, if the damage was due to an
act or omission of Tenant, or Tenant’s employees, agents, contractors or invitees, the difference between the actual
cost of repair and any insurance proceeds received by Landlord. If Landlord elects to terminate the Lease, Tenant
may elect to continue this Lease in full force and effect, in which case Tenant shall repair any damage to the
Property and any building in which the Property is located. Tenant shall pay the cost of such repairs, except that
upon satisfactory completion of such repairs, Landlord shall deliver to Tenant any insurance proceeds received by
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“ Landlord for the damage repaired by Tenant. Tenant shall give Landlord written notice of such election within ten
(10) days after receiving Landlord’s termination notice.

(c) If the damage to the Property occurs during the last six (6) months of the Lease Term and such

damage will require more than thirty (30) days to repair, either Landlord or Tenant may elect to terminate this
Lease as of the date the damage occurred, regardless of the sufficiency of any insurance proceeds. The party
electingtotermimthisbeaseahangivewﬁuennoﬁﬁeaﬁontotheothetmofsuchelectionwithinthiny(am
days after Tenant’s notice to Landlord of the occurrence of the damage.

Section 7.02.  Substantial or Total Destruction. If the Property is substantially or totally destroyed by
any cause whatsoever (i.e., the damage to the Property is greater than partial damage as described in Section 7.01)
and regardless of whether Landlord receives any insurance proceeds, this Lease shall terminate as of the date the
destruction occurred. Notwithstanding the preceding sentence, if the Property can be rebuilt within six (6) months
after the date of destruction, Landlord may elect to rebuild the Property at Landlord’s own expense, in which case
this Lease shall remain in full force and effect. Landlord shall notify Tenant of such election within thirty (30) days
after Tenant’s notice of the occurrence of total or substantial destruction. If Landlord so elects, Landlord shall
rebuild the Property at Landlord’s sole expense, except that if the destruction was caused by an act or omission of
Tenant, Tenantshaﬂpayhndlordthediﬁlihemalmdm&ﬁldhgudmyinmpm
- received by Landlord. . o

Section 7.03.  Temporary Reduction of Rent. If the Property is destroyed or damaged and Landlord
or Tenant repairs or restores the Property pursuant to the provisions of this Article Seven, any rent payable during
the period of such damage, repair and/or restoration shall be reduced according to the degree, if any, to which
Tenant's use of the Property is impaired. However, the reduction shall not exceed the sum of one year's payment
of Base Rent, insurance premiums and real property taxes. Except for such possible reduction in Base Reat,
insurance premiums and real property taxes, Tenant shall not be eatitled to any compensation, reduction, or
reimbursement from Landlord as a result of any damage, destruction, repair, or restoration of or 1o the Property.

Section 7.04.  Waiver. Tenant waives the protection of any statute, code or Jjudicial decision which
gmntsata‘nntthetighttot_etmimtealeaseintheeventofthesubstantialortouldesuucﬁonoftheleasedpropeﬂy.
“Tenant agrees that the provisions of Section 7.02 above shall govern the rights and obligations of Landlord and
Tenant in the event of any substantial or total destruction to the Property.

ARTICLE EIGHT: CONDEMNATION .

If all or any portion of the Property is taken under the power of eminent domain or sold under the threat
of that power (all of which are called "Condemnation"), this Lease shall terminate as to the part taken or sold on
the date the condemning authority takes title or possession, whichever occurs first. If more than twenty percent
(20%) of the floor area of the building in which the Property is located, or which is located on the Property, is
taken, either Landlord or Tenant may terminate this Lease as of the date the condemning authority takes title or
possession, by delivering written notice to the other within ten (10) days after receipt of writtea notice of such taking

(or in the abseace of such notice, within ten (10) days after the condemning authority takes title or possession).

If neither Landlord nor Tenant terminates this Lease, this Lease shall remain in effect as to the portion of the
Property not taken, except that the Base Rent and Additional Rent shall be reduced in proportion to the reduction
in the floor area of the Property. Any Condemnation award or payment shall be distributed in the following order:
(a) first, to any ground lessor, mortgagee or beneficiary under a deed of trust encumbering the Property, the amount
of its interest in the Property; (b) second, to Tenant, only the amount of any award specifically designated for loss
of or damage to Tenant's trade fixtures or removable personal property; and (c) third, to Landlord, the remainder
of such award, whether as compensation for reduction in the value of the leasebold, the taking of the fee, or
otherwise. If this Lease is not terminated, hndlordshalltepairanydamagetothePropenycausedbythe
Condemnation, except that Landlord shall not be obligated to repair any damage for which Tenant has been
reimbursed by the condemning authority. If the severance damages received by Landlord are not sufficient to pay
for such repair, Imdlo:ﬂshﬂlhavetherighttoeitherterminmthisluseormakesuchrepairathndlo:d's
expense. Tenant shall have the option to terminate the Lease if condemnation affects the Tenant's operation or use
of the property in any material way.

ARTICLE NINE: ASSIGNMENT AND SUBLETTING

Section 9.01.  Landlord’s Consent Required. No portion of the Property or of Tenant’s interest in
this Lease may be acquired by any other person or entity, whether by sale, assignment, mortgage, sublease,
transfer, operation of law, or act of Tenant, without Landlord's prior written conseat, except as provided in Section
9.02 below. Landlord has the right to grant or withhold its consent as provided in Section 9.05 below. Any
attempted transfer without consent shall be void and shall constitute a non-curable breach of this Lease. If Tenant
is a partnership, mymmnlaﬁveumofmmthanmmypamtm%)ofthem«shipinm shall require
Landlord’s conseat. If Tenant is a corporation, any change in the ownership of a controlling interest of the voting
stock of the corporation shall require Landlord’s consent.

Section 9.02.  Tenant Affiliate. Tenant may not assign this Lease or sublease the Property, without
Landlord’s consent, to any corporation which controls, is controlled by or is under common control with Tenant,
or to any corporation resulting from the merger of or consolidation with Tenant ("Tenant’s Affiliate®). In such
case, any Tenant’s Affiliate shall assume in writing all of Tenant’s obligations under this Lease,

' Section 9.03.  No Release of Tenant. No transfer permitted by this Article Nine, whether with or
without Landlord’s consent, shall release Tenant or change Tenant’s primary liability to pay the rent and to perform
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" all other obligations of Tenant under this Lease. Landlord’s acceptance of rent from any other person is not a
" waiver of any provision of this Article Nine. Consent to one transfer is not a consent to any subsequeat transfer.
If Tenant’s transferee defaults under this Lease, Landlord may proceed directly against Tenant without pursuing
remedies against the transferee. Landlord may consent to subsequent assignments or modifications of this Lease
by Tenant’s transferee, without notifying Tenant or obtaining its consent. Such action shall not relieve Tenant's
liability under this Lease.

Section 9.04.  Offer to Terminate. If Tenant desires to assign the Leass or sublease the Property,
Tmtshallhavethorighttooﬂu,inwﬁting,toterminatetheLusenofndalcspeciﬁedintlwoffer. If
Landlord elects in writing to accept the offer to terminate within twenty (20) days after notice of the offer, the Lease
shalltexmimteasofmedauspeeiﬁedmdauthetamandpmvisiomofthelmgwaningtamimﬁmmﬂ
apply. If Landlord does not so elect, the Lease shall continue in effect until otherwise terminated and the provisions
ofSecﬁon9.05with:espeettomypmpothnsﬁfershanconﬁnuetoapply.

Section 9.05. Landlord’s Consent.

(a) Tenant's request for conseat to any transfer described in Section 9.05 shall set forth in writing the
details of the proposed transfer, including the name, business and financial condition of the prospective transferee,
financial details of the proposed tramsfer (e.g., the term of and the reat and security deposit payable under any
proposed assignment or sublease), and any other information Landlord deems relevant. Landlord shall have the
ﬁghttowithholdeoment.ifmmable,onogmtcomt,hasedonthefollowingfacton: (i) the business of the
proposed assignee or subtenant and the proposed use of the Property; (ii) the net worth and financial reputation of
the proposed assignee or subtenant; (iii) Tenant's compliance with all of its obligations under the Lease; and (iv)
such other factors as Landlord may reasonably deem relevant. If Landlord objects to a proposed assignment solely
becauseofthenetworﬁmdlorﬁnmialreputationofthepmpo@assignu.Tenantmaynonethelesssublease(bm
notassign),alloraportionofthal’roputytothepmposedmfm.butonlyontlmoﬂmtemsofthepmposed
transfer.

®) If Tenant assigns or subleases, the following shall apply:

. @ Tenant shall pay to Landlord as Additional Rent under the Lease the Landlord's Share
(stated in Section 1.14) of the Profit (defined below) on such transaction as and when received by Tenant, unless
Landlord gives written notice to Tenant and the assignee or subtenant that Landlord’s Share shall be paid by the
assignee or subtenant to Landlord directly. The'Proﬁt'm,eans(A)allamonntspaidtoTemntformchassignmmt
or sublease, including "key" money, monthly reat in excess of the monthly rent payable under the Lease, and all
fees and other consideration paid for the assignment or sublease, including fees under any collateral agreements,
less(B)mmdwdimﬂyinmmdbmitinmwﬁmuﬁththeexemﬁonmdpafmceofsm.:h
assignment or sublease for real estate broker’s commissions and costs of renovation or construction of tenant
improvements required under such assignment or subleasc. Tenant is entitled to recover such costs and expenses
" before Tenant is obligated to pay the Landlord’s Share to Landlord. The Profit in the case of a sublesse of less than
alltha'Propenyisthemtalloeablehthemhlasedspaoeasapemngeonasqumfwugehsis.

@) Tenant shall provide Landlord a written statement certifying all amounts to be paid from
any assignment or sublease of the Property within thirty (30) days after the transaction documentation is signed, and
Landlord may inspect Tenant's books and records to verify the accuracy of such statement. On written request,
Tenant shall promptly furnish to Landlord copies of all the transaction documentation, all of which shall be certified
by Tenant to be complete, true and correct. Landlord’s receipt of Landlord’s Share shall not be a consent to any
further assignment or subletting. The breach of Tenant’s obligation under this Paragraph 9.05(b) shall be a material
default of the Lease. _ '

Section 9.06.  No Merger. No merger shall result from Tenant's sublease of the Property under this
ArticleNine,Tmt'samduofthisMeortheterminaﬁonofthisLaseinanyothermanw. In any such
event,Lmdlordmytumimtemyo:aﬂmbtmanciaorsuoceedwtheinmestomeasmblmdlordundetmy
or all subtenancies.

ARTICLE TEN: DEFAULTS; REMEDIES

Section 10.01.  Covenants and Conditions. Tenant’s performance of each of Tenant’s obligations under
this Lease is a condition as well as a covenant. Tenant's right to continue in possession of the Property is
conditioned upon such performance. Time is of the essence in the performance of all covenants and conditions.

Section 10.02. Defaults, Tenant shall be in material default under this Lease:

(a) If'l‘emntabmdonstherpenyoriment‘svmﬁonofﬂlerpmymmsin:hecamnaﬁon
of any insurance described in Section 4.04; s

®) If’l‘emntfailstopaymtoranyoth«chngewhmdu;Temnthasagraeepuiodoften(m)
days with notice; ,

(©) If Tenant fails to perform any of Tenant's non-monetary obligations under this Lease for a period
of thirty (30) days after written notice from Landlord; provided that if more than thirty (30) days are required to
complete such performance, Teaant shall not be in default if Tenant commences such performance within the thirty
(30)-day period and thereafter diligently pursues its completion. However, Landlord shall not be required to give
such notice if Tenant’s failure to perform constitutes a non-curable breach of this Lease. The notice required by
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. ,"'lhel?mgraphisintmdedlo'misfymyandaunoﬁcemqnirementsimposedbylawonundloxdandisnotin

addition to any such requirement.

(d) (i) If Tenant makes a general assignmeat or general arrangement for the benefit of creditors; (i) if
a petition for adjudication of bankruptcy or for reorganization or rearrangement is filed by or against Tenant and
is not dismissed within thirty (30) days; (jii) if a trustee or receiver is appointed to take possession of substantially
all of Tenant’s assets located at the Property or of Tenant's interest in this Lease and possession is not restored to
Tenant within thirty (30) days; or (iv) if substantially all of Tenant’s assets located at the Property or of Tenant’s
interest in this Lease is subjected to attachment, execution or other judicial seizure which is not discharged within
thirty (30) days. If a court of competent jurisdiction determines that any of the acts described in this subparagraph
(d) is not a default under this Lease, and a trustee is appointed to take possession (of if Tenant remains a debtor
in possession) and such trustee or Tenant transfers Tenant’s interest hereunder, then Landlord shall receive, as
Additional Rent, the excess, if any, of the rent (or any other consideration) paid in connection with such assignment
or sublease over the reat payable by Tenant under this Lease. '

(e) If any guarantor of the Lease revokes or otherwise terminates, or purports to revoke or otherwise
terminate, any guaranty of all or any portion of Tenant’s obligations under the Lease. Unless otherwise expressly
provided, no guaranty of the Lease is revocable,

Section 10.03. Remedies. On the occurrence of any material default by Tenant, Landlord may, at any
time thereafter, withorwriﬂlomnoﬁeeordemdmdwithomlimiﬁnghndlodintheexemiseofmy right or
remedy which Landlord may have: -

{(a) Terminate Tenant’s right to possession of the Property by any lawful means, in which case this
mmmmrwmm&adymwmmofmmwmam. In such eveat,
IandloxdshaﬂbeenﬁdedwmoverﬁometandamgesincnmdbyundlordbymsonofTenam'sdefnult,
including (i) the worth at the time of the award of the unpaid Base Rent, Additional Rent and other charges which
Landlord had earned at the time of the termination; (ii)thewbnhattheﬁmeoftheawndoftheamomtbywhich
the unpaid Base Rent, Additional Rent and other charges which Landlord would have earned after termination until
the time of the award exceedstheammmtofsuchtentallossthltTenantproveshndlordeouldhavermonably
avoided; (iii)theworthatthetimeoftheawardoﬂheamuntbywhiehﬂnunpaidmsekent, Additional Rent and
other charges which Tenant would have paid for the balance of the Lease Term after the time of award exceeds the
amount of such rental loss that Tenant provides Landlord could have reasonably avoided; and (iv) any other amount
necessary to compensate Landlord for all the detriment proximately caused by Tenant’s failure to perform its
obligations under the Lease or which in the ordinary course of things would be likely to result therefrom, including,
but not limited to, any costs or expenses Landlord incurs in' maintaining or preserving the Property after such
defnﬂt,thewstofreoowﬁngpomimoftherpmy,expmsesofrdetﬁng, including necessary renovation or
alteration of the Property, Landlord’s reasonable attorneys’ fees incurred in connection therewith, and any real estate
commission paid or payable. As used in subparts (i) and (ii) above, the *worth at the time of the award" is
computed by allowing interest on unpaid amounts at the rate of fifteen percent (15%) per annum, or such lesser
amount as may then be the maximum lawful rate. As used in subpart (iii) above, the "worth at the time of the
award" is computed by discounting such amount at the discount rate of the Federal Reserve Bank of San Francisco
at the time of the award, plus one perceat (1%). If Tenant has abandoned the Property, Landlord shall have the
option of (i) retaking possession of the Property and recovering from Tenant the amount specified in this Paragraph
10.03(a), or (ii) proceeding under Paragraph 10.03(b);

(o) Maintain Tenant’s right to possession, in which case this Lease shall continue in effect whether
or not Tenant has abandoned the Property. In such eveat, Landlord shall be eatitled to enforce. all of Landlord's
rights and remedies under this Lease, includingthetightmmovettherentasitbgeomesdne;

© .Pumleanyothetremdymorheruﬁermﬂabletohndlordunderthehwsorjudicial
decisions of the state in which the Property is located. .

Section 10.04. Repayment of "Free" Rent. If this Lease provides for a postponement of any monthly
rental payments, a period of "free" rent or other rent concession, such postponed reat or "free” rent is called the
"Abated Rent". Tenant shall be credited with having paid all of the Abated Rent on the expiration of the Lease
Term only if Tenant has fully, faithfully, and punctually performed all of Tenant’s obligations hereunder, including
thepaymentofallrent(otherthantheAbatedRent)andallothermonetaxyobligaﬁqnsandthesumderofthe
Property in the physical condition required by this Lease. Tenant acknowledges that its right to receive credit for
the Abated Reat is absolutely conditioned upon Tenant's full, faithful and punctual performance of its obligations
under this Lease. If Tenant defaults and does not cure within any spplicable grace period, the Abated Rent shall
immediately become due and payable in full and this Lease shall be enforced as if there were no such reat abatement
or other rent concession. lnsuchuseAbatedRentshallbeealc\ﬂatedbasedonthefuniniﬁalrentpayablemder

Section 10.05. Automatic Termination. Notwithstanding-dny other term or provision hereof to the
contrary, the Lease shall terminate on the occurrence of any act which affirms the Landlord’s intention to terminate
the Lease as provided in Section 10.03 hereof, including the filing of an unlawful detainer action against Tenant.
On such termination, Landlord’s damages for default shall include all costs and fees, including reasonable attorneys’
fees that Landlord incurs in connection with the filing, commencement, pursuing and/or defending of any action
in any bankruptcy court or other court with respect to the Lease; the obtaining of relief from any stay in bankruptcy
restraining any action to evict Tenant; or the pursuing of any action with respect to Landlord’s right to possession
of the Property. Aﬂamhdamgesmﬁded(apmfmmnmkentmdothetmtpayablehmder)shnllconstitme
pewniarydnmagesvvhichmbemimbumdtoLmdlotdpﬁormmmpﬁonoftheLusebyTenmamy
sumrto'l‘enantinanybankmptcyorotherproceeding.



Section 10.06. Cumulative Remedies. Landlord’s exercise of any right or remedy shall not preveat it

- from exercising any other right or remedy.

ARTICLE ELEVEN:  PROTECTION OF LENDERS

Section 11.01. Subordination. Landlord shall have the right to subordinate this Lease to any ground
lease, deed of trust or mortgage encumbering the Property, any advances made on the security thereof and any-
renewals, modifications, consolidations, replacements or extensions thereof, whenever made or recorded. Tenant
shall cooperate with Landlord and any lender which is acquiring a security interest in the Property or the Lease.
Tenant shall executs such further documents and assurances as such lender may require, provided that Tepant's
obligations under this Lease shall not be increased in any material way (the performance of ministerial acts shall
not be deemed material), and Tenant shall not be deprived of its rights under this Lease. Tenant’s right to quiet -
possession of the Property during the Lease Term shall not be disturbed if Tenant pays the reat and performs all
of Tenant’s obligations under this Lease and is not otherwise in default. If any ground lessor, beneficiary or
mortgagee elects to have this Lease prior to the liea of its ground lease, deed of trust or mortgage and gives written
notice thereof to Tenant, this Lease shall be deemed prior to such ground lease, deed of trust or mortgage whether
this Lease is dated prior or subsequent to the date of said ground lease, deed of trust or mortgage or the date of
recording thereof. Landlord is obligated to get Tenant non-disturbance protection from any lender to whom the
lease is to be subordinate as a condition for such subordination.

Section 11.02. Attornment. If Landlord’s interest in the Property is acquired by any ground lessor,
beneficiary under a deed of trust, mortgagee, or purchaser at a foreclosure sale, Tenant shall attomn to the transferee
of or successor to Landlord’s interest in the Property and recognize such transferee or successor as Landlord under
this Lease. Tenant waives the protection of any statute or rule of law which gives or purports to give Tenant any

. right to terminate this Lease or surrender possession of the Property upon the transfer of Landlord's interest.

Section 11.03. Signing of Documents. Tenant shall sign and deliver any instrument or documents
necessary or appropriate to evidence any such attomment or subordination or agreement to do so. If Tenant fails
to do so within (10) days after written request, Tenant hereby makes, constitutes and irrevocably appoints Landlord,
or any transferee or successor of Landlord, the attorney-in-fact of Tenant to execute and deliver any such instrument

‘or document.

Section 11.04. Estoppel Certificates.

(a) Upon Landlord’s written request, Tenant shall execute, acknowledge and deliver to Landlord a
written statement certifying: (i) that none of the terms or provisions of this Lease have been changed (or if they
have been changed, stating how they have been changed); (ii) that this Lease has not been cancelled or terminated;
(iiii) the last date of payment of the Base Rent and other charges and the time period covered by such payment; (iv)
that Landlord is not in default under this Lease (or, if Landlord is claimed to be in defauit, stating why); and (v)
such other representations or information with respect to Tenant or the Lease as Landlord may reasonsbly request
or which any prospective purchaser or encumbrancer of the Property may require. Tenpant shall deliver such
statement to Landlord within ten (10) days after Landlord’s request. Landlord may give any such statement by
Tenant to any prospective purchaser or encumbrancer of the Property. Such purchaser or encumbrancer may rely
conclusively upon such statement as true and correct,

®) If Tenant does not deliver such statement to Landlord within such ten (10)-day period, Landlord,
and any prospective purchaser or encumbrancer, may conclusively presume and rely upon the following facts: (i)
that the terms and provisions of this Lease have not been changed except as otherwise represeated by Landlord; (i)
that this Lease has not been cancelled or terminated except as otherwise represented by Landlord; (jii) that not more
than one month’s Base Rent or other charges have been paid in advance; and (iv) that Landlord is not in defauit
under the Lease. In such event, Tenant shall be stopped from denying the truth of such facts.

Section 11.05. Tenant’s Financial Condition. Within ten (10) days after written request from Landlord,
Tenant shall deliver to Landlord such financial statements as Landlord reasonably requires to verify the net worth
of Tenant or any assignee, subtenant, or guarantor of Tenant. In addition, Tenant shall deliver to any lender
designated by Landlord any financial statements required by such lender to facilitate the financing or refinancing
of the Property. Tenant represents and warrants to Landlord that each such financial statement is a troe and
accurate statement as of the date of such statement. All financial statements shall be confidential and shall be used
only for the purposes set forth in this Lease.

ARTICLE TWELVE: LEGAL COSTS

Section 12.01.  Legal proceedings. If Tenant or Landlord shall be in breach or default under this Lease,
such party (the “Defaulting Party”) shail reimburse the other party (the "Nondefaulting Party”) upon demand for
any costs or expeases that the Nondefaulting Party incurs in connection with any breach or default of the Defaulting
Party under this Lease, whether or not suit is commenced or judgment eatered. Such costs shall include legal fees
and costs incurred for the negotiation of a settlement, eaforcement of rights or otherwise. Furthermore, if any
action for breach of or to enforce the provisions of this Lease is commenced, the court in such action shall award
to the party in whose favor a judgment is eatered, a reasonable sum as attorneys’ fees and costs. The losing party
in such action shall pay such attorneys’ fees and costs. Tenant shall also indemnify Landlord against and hold
Landlord harmless from all costs, expenses, demands and liability Landlord may incur if Landlord becomes or is
made a party to any claim or action (a) instituted by Tenant against any third party, or by any third party against
Tenant, orbyoragainstanypmnholdinganyinterestunderorum‘ngtherpmybylicenseoforagmtwith
Tenant; (b) for foreclosure of any lienforlaborormatuialﬁlmishedtoorforTmnto:mchotherpetson; (¢)
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" otherwise arising out of or resulting from any act or transaction of Tenant or such other person; or (d) necessary
to protect Landlord’s interest under this Lease in a bankruptcy proceeding, or other proceeding under Title 11 of
the United States Code, as amended. Tenant shall defend Landlord against any such claim or action at Tenant’s
expense with counsel reasonably acceptable to Landlord, or, at Landlord's election, Tenant shall reimburse Landlord
for any legal fees or costs Landlord incurs in any such claim or action.

Section 12.02. Landlord’s Consent. Tenant shall pay Landlord’s reasonable audrneys' fees incurred in
connection with Tenant's request for Landlord’s consent under Article Nine (Assignment and Subletting), or in
connection with any other act which Tenant proposes to do and which requires Landlord’s consent.

ARTICLE THIRTEEN: MISCELLANEOUS PROVISIONS

Section 13.01. Non-Discrimination. Tenant promises, and it is a condition to the continuance of this
Lease, that there will be no discrimination against, or segregation of, any person or group of persons on the basis
of race, color, sex, creed, national origin or ancestry in the leasing, subleasing, transferring, occupancy, teaure or
use of the Property or any portion thereof. )

Section 13.02. Landlord’s Liability; Certain Duties

(a) As used in this Lease, the term "Landlord” means only the current owner or owners of the fee
title to the Property or the leasehold estate under a ground lease of the Property at the time in question. Each
Landlord is obligated to perform the obligations of Landlord under this Lease only during the time such Landlord
owns such interest or title. Any Landlord who transfers its title or interest is relieved of all liability with respect
to the obligations of Landlord under this Lease to be performed on or after the date of transfer. However, each
Landlord shall deliver to its transferee all funds that Tenant previously paid if such funds have not yet beea applied
under the terms of this Lease. '

®) Tenant shall give written notice of any failure by Landlord to perform any of its obligations under

this Lease to Landlord and to any ground lessor, mortgagee or beaeficiary under any deed of trust encumbering the

Property whose name and address have been furnished to Tenant in writing. Landlord shall not be in default under

“this Lease unless Landlord (or such ground lessor, mortgagee or beaeficiary) fails to cure such non-performance

within thirty (30) days after receipt of Tenant’s notice. However, if such non-performance reasonably requires more

than thirty (30) days to cure, Landlord shall not be in default if such cure is commenced within such thirty (30)-day
period and thereafter diligently pursued to completion.

(©) Notwithstanding any term or provision herein to the contrary, the liability of Landlord for the
performance of its duties and obligations under this Lease is limited to Landlord's interest in the Property, and
neither the Landlord nor its partners, shareholders, officers or other principals shall have any personal liability under
this Lease.

Section 13.03.  Severability. A determination by a court of competent jurisdiction that any provision of
this Lease or any part thereof is illegal or unenforceable shall not cancel or invalidate the remainder of such )
provision or this Lease, which shall remain in full force and effect.

Section 13.04. Interpretation. The captions of the Articles or Sections of this Lease are to assist the
parties in reading this Lease and are not a part of the terms or provisions of this Lease. Whenever required by the
context of this Lease, the singular shall include the plural and the plural shall include the singular. The masculine,
feminine and neuter genders shall each include the other. In any provision relating to the conduct, acts or omissions
of Tenant, the term “Tenant* shall include Tenant’s agents, employees, contractors, invitees, successors or others
using the Property with Tenant’s expressed or implied permission.

Section 13.05. Incorporation of Prior Agreements; Modifications. This Lease is the only agreement
between the parties pertaining to the lease of the Property and no other agreements are effective. All amendments
to this Lease shall be in writing and signed by all parties. Any other attempted amendmeat shall be void.

Section 13.06. Notices. All notices required or permitted under this Lease shall be in writing and shall
be personally delivered or sent by certified mail, return receipt requested, postage prepaid. Notices to Tenant shall
be delivered to the address specified in Section 1.03 above, except that upon Tenant's taking possession of the
Property, the Property shall be Tenant’s address for notice purposes. Notices to Landlord shall be delivered to the
address specified in Section 1.02 above. All notices shall be effective upon delivery. Either party may change its
notice address upon written notice to the other party.

Section 13.07. Waivers. All waivers must be in writing and signed by the waiving party. Landlord’s

- failure to enforce any provision of this Lease or its acceptance of rent shall not be a waiver and shail not preveat

Landlord from eaforcing that provision or any other provision of this Lease in the future. No statement on a

payment check from Tenant or in a letter accompanying a payment check shall be binding on Landlord. Landlord

may, with or without notice to Tenant, negotiate such check without being bound to the conditions of such
statement. ’

Section 13.08. No Recordation. Tenant shall not record this Lease without prior written conseat from

Landlord. However, either Landlord or Tenant may require that a "Short Form® memorandum of this Lease
executed by both parties be recorded. The party requiring such recording shall pay all transfer taxes and recording
fees.
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: . Section 13.09. Binding Effect; Choice of Law. This Lease binds any party who legally acquires any
rights or interest in this Lease from Landlord or Tenant. However, Landlord shall have no obligation to Tenant's
successor unless the rights or interests of Tenant’s successor are acquired in accordance with the terms of this
Lease. The laws of the state in which the Property is located shall govern this Lease.

Section 13.10. Corporate Authority; Partnership Authority. If Tenant is a corporation, each person
signing this Lease on behalf of Tenant represeats and warrants that he has full authority to do so and that this Lease
binds the corporation. Within thirty (30) days after this Lease is signed, Tenant shall deliver to Landlord a certified
copy of a resolution of Tenant’s Board of Directors authorizing the execution of this Lease or other evidence of such
authority reasonably acceptable to Landlord. If Tenant is a partnership, each person or entity signing this Lease
for Tenant represeats and warrants that he or it is a general partner of the partnership, that he or it has full authority
to sign for the partnership and that this Lease binds the partnership and all general partners of the partnership.
Tenant shall give written notice to Landlord of any general partner’s withdrawal or addition. Within thirty (30) days
after this Lease is signed, Tenant shall deliver to Landlord a copy of Tenant's recorded statement of partnership
or certificate of limited partnership.

Section 13.11.  Joint and Several Liability. All parties signing this Lease as Tenant shall be jointly and
severzlly liable for all obligations of Tenant. -

Section 13.12. Force Majeure. If Landlord canniot perform any of its obligations due to eveats beyond
Landlord’s control, the time provided for performing such obligations hall be extended by a period of time equal
to the duration of such eveats. Eveats beyond Landlord’s control include, but are not limited to, acts of God, war,
civil commotion, labor disputes, strikes, fire, flood or other casualty, shortages of labor or material, government
regulation or restriction and weather conditions.

Section 13.13. Execution of Lease. This Lease may be executed in counterparts and, whea all
counterpart documents are executed, the counterparts shall constitute a single binding instrument. Landlord’s
delivery of this Lease to Tenant shall not be deemed to be an offer to lease and shall not be binding upon either
party until executed and delivered by both parties. '

Section 13.14. Survival. All representations and warranties of Landlord and Tenant shall survive the
termination of this Lease.

ARTICLE FOURTEEN: BROKERS

Section 14.01.  Agency Disclosure; No Other Brokers. Landlord and Tenant each warrant that they have
dealt with no other real estate broker(s) in connection with this transaction except:__ None

and__pone — — — who
represeats,

SEE ATTACHED RIDERS
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Landlord and Tenant have signed this Lease at the place and on the dates specified adjacent to their

signatures below and have initialled all Riders which are attached to or incorporated by reference in this Lease.
*LANDLORD"
Signed on _June 4, , 1993
at
By:
Its:
*TENANT"
Signed on _June 4, , , 1993
at

Its:__ SKV‘-QWH-;
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OPTION TO RENEW LEASE RIDER

, as Landlord,
, as Tenant,

. (the "Lease”).
The terms used in this Rider shall have the same definitions as set forth in the Lease. The provisions of this Rider
shall prevail over any inconsistent or conflicting provisions of the Lease. .

Option to Renew Lease. -

Grant of Option; Tenant shall have an option to extend the term of this Lease for one (1) additional period
of three (3) years beyond November 30, 1996 (hereinafter from time to time referred to as the “extension period®),
at the rental rate and upon the other terms and conditions set forth herein. Tenant shall not be entitled to so extend
the term if Tenant is in default at the expiration of the term ending November 30, 1996, or if during the year
immediately preceding the date for exercise of the option in question Tenant shall have been in default under this
Lease for any consecutive period of three (3) months.

Exercise of Option: The option to extend the term granted in the above paragraph shall be exercised by
written notice to Landlord given not less than one hundred eighty (180) days prior to November 30, 1996.

Adjusted Mipimum Net Rental: Tenant’s possession of the premises during the extension period, if any,
shall be under and subject to all the terms, covenants and conditions set forth in the Lease, with the exception that
the minimum net reatal for the extension period of three (3) years shall be the then current fair market rental rate
for the Property. The fair market rent shall be determined by obtaining an estimated rental rate from each of two
qualified commercial property brokers in the Millville, New Jersey area based upon comparsble leased properties
in the vicinity and taking the average of those two estimated rental rates, 50 long as neither estimated rate is more
.than seven percent (7 %) different (more or less) than the other estimate.

Ontion Personal to Tenant; The option to extend the term of this Lease set forth herein is personal to
Tenant and shall not be assigned or transferred to any other party in any manner whatsoever.
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e RIGHT OF FIRST OFFER LEASE RIDER

ThisRiderisattachedto.qndmdepm f that certain lease dated

between _Lucas A , as Landlord,
and Silver Clot 1 ing Company In N s 88 Temnt.
mmmewmdyhmn_M&m;MﬂMﬁm»

7 ) (the "Lease").

The terms used in this Rider shall have the same definitions as set forth in the Lease. The provisions of this Rider
shall prevail over any inconsistent or conflicting provisions of the Lease.

Right of First Offer.

If at any time during the Lease Term, Landlord intends to offer the Property for sale to third parties or
to accept an offer of a third party to purchase the Property, Landlord shall first give written notice to Tenant of the
purchase price and other material terms upon which Landlord is willing to sell the Property (“Landlord’s Sale
Notice®). Landlord’s Sale Notice shall constitute an offer to sell the Property to Tenant at the price and upon the
terms and conditions contained in Landlord’s Sale Notice. Tenant shall have thirty (30) days after receipt of
Landlord’s Sale Notice in which to accept such offer. Tenant shall accept such offer, if at all, only by written
notice to Landlord in which Tenant shall agree to purchase the Property from Landlord at the price and upon the
terms and conditions contained in Landlord’s Sale Notice. If Tenant accepts such offer within the thirty (30) day
period, Landlord and Tenant shall open an escrow, within ten (10) days thereafter, for the purchase and sale of the
Property. Tenant shall purchase the Property from Landlord through such escrow at the price and in accordance
with the terms and conditions contained in Landlord’s Sale Notice. If Tenant fails to give Landlord notice of
Tenant’s acceptance of the offer contained in Landlord’s Sale Notice within the thirty (30) day period, then all rights
of Tenant to purchase the Property under this Rider shall terminate and Landlord shall have no further obligation
tonoﬁfyTenmafmyotherpmposedpurchaseorsaleoftherpmy. Landlord shall thereafter have the
unconditional right to sell the Property to third parties or to accept the offers from third parties to purchase the
Property without further obligation to Tenant provided this lease should remain in effect and Landlord’s obligations

- ‘shall be assumed in all respects by any purchaser of Landlord’s interest. The preceding Right of First Offer shall
not apply to (a) sales or transfers among eatities or persons related to Landlord, including, but not limited to:
shareholders or companies affiliated with Landlord, if Landlord is a corporation; (b) any transfer or disposition by
assignment, gift, devise, testamentary transfer, intestate successions; or (c) any transfer to a trust for the benefit
of any heir at law of Landlord (or any heir at law of any partner or shareholder of Landlord) or for the benefit of
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INDUSTRIAL REAL ESTATE LEASE

ARTICLE ONE: BASIC TERMS

This Article One contains the Basic Tmsofthis[aaebet’wemthehndlorddemmtmmedbelow.
Other Articles, Sections and Paragraphs of the Lease referred to in this Article One explain and define the Basic
Terms and are to be read in conjunction with the Basic Terms. '

Section 1.01.  Date of Lease:_ June 4, 1993

Landlord (include legal entity):

Section 1.05.  Lease Term:__three _years __ 6 months beginning on _June 1, 1993
mmdomm“kwﬁdhmislm,mdmdimmw

Permitted Uses: (See Article Five) _Ms

Section 1.

Section 1.07.  Tenant’s Guarantor: (If none, so state) . None

Section 1.08.  Brokers: (See Article Fourteen) (If none, so state)
Landlord’s Broker:__ Nope .
‘Tenant’s Broker: None

Section 1.09.  Commission Payable to Landlord’s Broker: (See Article Fourteen) $__ None
Section 1.10.  Initial Security Deposit: (See Section 3.03) $ None

Section 1.11.  Vehicle Parking Spaces Allocated to Tenant:_All existing spaces
Section 1.12.  Rent and Other Charges Payable by Tenant:

(a) BASE RENT:_Ten Thousand Two Hundred Fifty-Two : Dollars ($.10252.00 )
pe:monthaﬁutheﬁrst_jx_monﬁ:‘s,asprovidedinSectionS.OZ,andshallbeincmseda&uthe
Commencement Date, by the Additional Rent as provided in Article Four.

®) OTHER PERIODIC PAYMENTS: (i) Real Property Taxes above the "Base Real Property Taxes"
(See Section 4.02); (ii) Utilities (See Section 4.03); (iii) Increased Insurance Premiums above "Base Premiums® (See
Section 4.04); (iv) Maintenance, Repairs and Alterations (See Article Six).

Section 1.13.  Costs and Charges Payable by Tenant: (a) Increases to Base Real Property Taxes (See
Section 4.02); (b) Increases to Base Insurance Premiums (See Section 4.04(c); (c) Maintenance and Repair (See
Article Six). , .

Section 1.14.  Landlord’s Share of Profit on Assignment or Sublease: (See Section 9.05)__Fifty
percent (__S50 %) of the Profit (the *Landlord’s Share").

Section 1.15.  Riders: The following Riders are attached to and made a part of this Lease: (If none,
so state)__Option to Renew Tcase ~~ .
———Right of First Offer , ’

-




LAW OFFICES
BEVERIDGE & DiaMOND, P. C.
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